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Application for Assignments of Authorization ~~~~~s~~uOc~ionsfor
and Transfers of Control public burden estimate

Submitted 12/21/2000
at 02:25PM

'

iFi1e Number:
0000304108

FCC Registration Number (FRN): 1542315

) Application Purpose: Assignment of Authorization

!2a)lfthis"requesiisforanAmendmenlorwithdrawal,enter the File NumberoTihe pending'appiication r······················
!currently on file with the FCC. IFile Number:

File numbers of related pending applications on file with the FCC:

Type of Transaction

!3a) Is this a pro forma assignment of authorization or transfer of control? No

f3b)ifihe answerto Item 3a is 'Yes', is this a notification oi"a·pro7ormatra~saclion·being·filed·U"nder·ih·e-Cc;mmis;ion"7sTorbearance-·_·
!procedures for telecommunications licenses?

i' For assignment of authorization only, is this a partition and/or disaggregation? No

j5) Does this filing request a waiver of the Commission's rules? No

!6) Are attachments being filed with this application? Yes

[7a) DoeS-the transaction·thatls·ihesu·bJect ofthis·appii·cation·also·in~oiVetransier·or assignme·nt ofother wireleSSlicensS;held'by--
ithe assignor/transferor or affiliates of the assignor/transferor(e.g., parents, subsidiaries, or commonly controlled entities) that are not
jincluded on this form and for which Commission approval is required? Yes

j7b) Does the transaction that is the subject of this application also involve transfer or assignment of non-wireless licenses that are not
iinc:lucled on this form and for which Commission approval is required? No

Transaction Information

How will assignment of authorization or transfer of control be accomplished? See Exhibit 1
required by applicable rule, attach as an exhibit a statement on how control is to be assigned or transferred, along with copies of

pertinent contracts, agreements, instruments, certified copies of Court Orders, etc.

The assignment of authorization or transfer of control of license is: Voluntary

Licensee/Assignor Information

Taxpayer Identification Number: L00132191 [10b-)SGIN:'OOO"
First Name (if individual): [Mj:"'. . rCaStName: r-.- - •.-.-.-..•...---..- ..- - ••.•..........•.............-.-..

Entity Name (if not an individual): Cook InleWS GSM II LLC

Attention To: Dan Menser
;-...._...._-_._-_.._-_._-_ .._...__._..-_._...._..- ,----------------------_._----_.;
14) P.O. Box: lAnd / Or Street Address: 12920 SE 38th Street

City: Bellevue State: WA Zip: 98006

Telephone Number: (425)378-4000 FAX: (425)378-4040

E-Mail Address:dan.menser@voicestream.com

lof6

22) Race, Ethnicity, Gender of Assignor/Licensee (Optional)
:-~.- Americanlndian or Alaska-""-1. ------..--r------·----·-.
iRace: Native: iAslan: jBlaCk or Afrrcan-Amerrcan:
i""·······,········,,· .- r····"-·····_··_··_·····_·····_······~···_········,···................ f"."." - -._'- ..: __ .._..: _'".. ~ .

IEthnicity: /Hispanic or Latino: INot HIspaniC or
iLatmo:

fG~nde"~ IFemale: jMale:

Native Hawaiian or Other --1-
Pacific Islander: IWhite:

1/18/200 I 10: 15 AM
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and Transfers of Control ~ public burden estimate

: File Number:
:0000304108

10£6

...........................................................: : ":

Type of Transaction
rj~);;I:~:th~~::~:fu~~:~~i~~~~~t:~f~~~ti~~~:~~~f~;=~f:~=.::tr~1?:N~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::ii

ii3b)··if·th~·~~~;·t~·it;;·~··~··.y~::·~·th~·~·~~tifi·~ti~~·~f·~·;~·r;;;;;,;~~cli~~·~i·~~·fii~·~~d~~·th~·C~~~i·;~i~~;~·f~~~~~~""""""'j!

~jproceduresfor telecommunications licenses? n

!~~E~~"~~4f~~~~~~~i
Hassignorltransferor or affiliates of the assignorltransteror(e.g., parents, subsidiaries, or commonly controlled entities) that are not included H
gon this form and for which Commission approval is required? Yes :~

1i7b)··D·~·th~··t~~·;~cti~~·th~t·i~·th~·~~bj~~~·~f·thi~·~~~li~ti~~·~i~~·i~·~~I~~·t~~~f~~·~;·~~~i~·~~~~t·~f·~·~~~~;~·I~~~·ii~~~~~·;·th~t·~·;~·~~t········[1

~[ifl?!~~~.?~.~~.!~~~.~~.d..t~~.~~~~.~~'!'.~~~~i~~ ..~p.p.~?~I..i.~.~~~~r!:~.?~.?. _ _._ _ :j

Transaction Information
~f8{H~~\~1It~~~~:~~~t~·~~~~tk:~:~·t~~~f~t~t~t~~I'~~~~~li~h~?·:S~:E~hibitt:::::::::::::::::::::::::::·:::::::::::::'::':::::::::::::::::::::::::::':'fi

Hit required by applicable rule, attach as an exhibit a statement on how control is to be assigned or transferred, along with copies of any ~j

~~p'erti~~ contracts, a~r~ments, instru!!!...ents, certified copies of Court Orders..!..et<:.:... •__~_. ._.__• ._._~. •__• •__._.j
~1~>.:f.~~:~~j~:~~~f?f:~~~i.~~~(?~:~~~~~~f~~~f:~~~:~Ui~!~~:~~:y.~~~~~~ry:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::T

22) Race, Ethnicity, Gender of Assignor/Licensee (Optional)

[[~~~;g[!~~~::::;~;~~:::::::J~;;~;:~~;,If!.~"::"~-:~~~j~~';]!
::: ::Latlno:: :
: __ ; :

HGender: ~IFemale: gMale: : j
:..;-;.:-:.;.:.:~-;.;.;.;.:.:::.:::.:.:..::"::.;::::: :.:.;-;-:.;"":;.-;:.;.:-:::";:;.;.;-::;.;-;-;.;-;.:.;.;.::;-:.::;-;.;-:-:";::.;";-:::"":.~:.~:'''''':".':::":::::.:::::-;.:-::;.:'-.-:-:-:.:.;.;.;.;-;.;""::.:::.:::- :

Transferor Information (for transfers of control only)

12/22/009:37.M
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...................................................... ·············.·.·····.·u..· ·· __ u .

Name of Transferor Contact Representative 0f other than Transferor) (for transfers of control only)
:!~i:i.i·~~t:~~·;~~:·············...··············..················::::·""jIM.i~········································J~~~t·~~~:~;:::·································:::·::J~~~~~::·:·::::·:·· ..·..···············{i
::35) Company Name: ::
:(36)"P;.;O:;B~~~"'·;";;·;·;";;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;!rA~d;l'o;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;~·(37);St;~t;Add;~;:;;;;";;;;;";;;;;;;;;;;;;;;;;;;;;;;;"";;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;::

:(38)':C;~:';;;;;:::;;::;;:,,;;:;;:;;::;;;;;;;;;;,,:;;:,,:;;;;:::;;;;;;::;;:;;:;;···::::;;";;;;::;;;;:::;;;:;;,,:;;";;,,:;;;;::1139)':st~t~~;;::;;:;;:;;;;;;;;;;;;;;:;;::;;::;;::;;;;;;;;::l40):zip~;;::::::;;;;;;;;:;;:;;:;;;::;;::j

li~~)::!~!~~~;~::~:~~~~;::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: ::::::1[~~)::~~i:::::::::::::::::::::::::::::::::::::::: ::::::::.::::::::::::::::::::::::::::::::::::::::::::: i!
i:43) E-Mail Address: ::
:~'::::::::::::::::,"'::::.':::::::.'.'.'::::::.'::::::::::::::::.:::::::::::.-::::::: ....:::::::::::::::::.::::::::.:::::.::::.·...::::a·:::::...·a·:::.:::::::::::..·:.....:::•.:::....:::::::::::.....::::::::::::::::::.::.....::::::::::::..·::.:::::::.·:::::::::::.·::.·::::::a"·::::::::::::.:

AssigneelTransferee Infonnation

Name of AssigneelTransferee Contact Representative 0f other than AssigneelTransferee)

Alien Ownership Questions

I!;;~~~~::!!~~=~~~~~~--~-:::-JI
j)2) Is the Assignee or Transferee a corporation of which more than one-fifth of the capital stock is owned of record or voted by aliens lFn
~;or their representatives or by a foreign government or representative thereof or by any corporation organized under the laws of a ; No::
!jforeign country? l !j
:;.:.....:.:.:";....::";..:.:.......::.•.:;:-:::..:-;:;;::..::::--::;..:";;"..';..;:;::..;::..;..;.";":;';.";..;::..::';.";..;.";":;.....:-.:.::............::::;.-:-..-:;,";..:.....';.":::.:.:.:.......::.":;";......................";';.-:-...;::.;,........::::......."';;::;.....'::;-:-..";~";. ..: ...:::.'::;.;::.;,.;::.';......--::-..";...;:~-::::::."':;. ...;,..: ...";;,.;::...........-:-...:-."::.........:.:...";;::;,.......::.............";.";";.................::.........;:~..:.::....-:-...........::--::..::-.--::;,-:;::':::;-:::....--.";....--::~........";.";.";..;::";.";....-::';.--::~ ."::"::";.':::
J3) Is the Assignee or Transferee directly or indirectly cOntrolled by any other corporation of which more than one-fourth of the capital ! ~:

!jstock is owned of record or voted by aliens, their representatives, or by a foreign government or representative thereof, or by any j N n
!jcorporation organized under the laws of a foreign country? If 'Yes', attach exhibit explaining nature and extent of alien or foreign l on
:~ownership or control. i ~~.. . : :

Basic Qualification Questions

12/22/00 9:37 AM
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1:~jo~::1~:~~~'~,~:~~~~;~~~:J~~~i'~~~~~~~if:~~~:;~fiii~~t~~t:~~~~~~~~~~:~si~~i~:~~~:~t~~~~~;l%:~trl::~'!I
.'by theCo01mission?lf 'Yes',attachexhibitexplaininQ.circumstances.. ...........•• !. ::
::75) Has the Assignee or Transferee or any party to this application, or any party directly or indirectly controlling the Assigneeor!
::Transferee, or any party to this application ever been convicted of a felony by any state or federal court? If 'Yes', attach exhibit INO :

:expl~ininQGircumstances. . I. :
.:76j·H~~··~;;y·~~~·rt·fi~·~·lly·~·dj·~dg~d··th~·A~~·i~j;;~~·~~·;:·,:~;;~f~r~~:·;-r·~~y··p~rtY..dir~~iiy·~~·i;;di~~tiy·~o;;i~oili~·g·ih~·'i;,~·~ig;;~~·;-r· ..·..··· .. ·· · :
i'Transferee guilty of unlawfully monopolizing or attempting unlawfully to monopolize radio communication, directly or indirectly, .• No ::
•• through control of manufacture or sale of radio apparatus, exclusive traffic arrangement, or any other means or unfair methods of ;. ::
.'competition? If 'Yes', attach exhibit explaining circumstances.

:i;:~~~~~~~~:~g~~:;~~;f~~~~~:~;~~:~~g:i·~~~~~·~~~:~~:~fJ~~~o~:~~~~:~~~~~g~~~~~~:~~:~~~·~~~~~~tl/~··~~rt;··i~··~~/""'II~:::I
~;.;:.:..;..:_ - ', :

78) Race, Ethnicity, Gender of AssigneelTransferee (Optional)
,: ::: ::: :::::: :::::"::'.:::::::co:: :::::::::::::::::'::::::::::::': :::::::.:.:::~.;::::::::::::: :'::',:::::':'::': :::::: ::.::.::::.:.!::::.:.,.:::.::.:: :',': :'::::::'::::::::::::: co:::: :::::::~'J":': ::::::::':::::':'::':'::.::::::::.::.:.:::,:.:.::::::::::::.::.:.:::.::::. ',::':::::':::::::.':

:~R . :jAmerican Indian or Alaska HA · . • BI k Af' A . . ~ Native Hawaiian or Other PacificiWhit . n
,~ace. : 'Native: .~ sIan. 'I ac or ncan- mencan.: Islander: :I e. :;
: :':';'~':'.';'~'~';.";';';':'~';':";";';': ~:.:.;.:.:.: ;.;.;.:.~.~.:.~.~.~.~.~.:.~.~.;.~ ;.~.;';':'~';'~';';'~'~';'~'~';'~'~';';';';':';';';"'";: ~.;.:";.:.:.:.:.: :.:.: :.:.;.:.;.;.;.:.;.:.; :.~ :.:.;.~.;.:.:",";.~",.~ ·.·.·.·.·.~·.·.·.·.~·.·.·.·.·.·.·.·.·,·.·.~v.·.·.·.· ,.,.,.,.,., ,., , ,., , ~ ~ ~ ,..~ ,.,..~ ;. '~""""""""""""':

,!Ethnicity:jjHispanic or Latino: :!~~~n~i.spanic or • !

':,,,,,,,=,,,,"':;; },,',,:~""""""~"""''''''''''''''',,:,,''~: : ::.:C."'''''''~=,=~:~~ :
'~Gender: :'Female: ::Male: • :
::':::::::::::.::::::::!::::::::::::::::::::::::::::::::::::::::::::::::::::.'.::::::::::::::::::::::::::::::::::::::::::: :

AssignorlTransferor Certification Statements

ISS~~~~~k~~~~~~~~~gj~t~~~~::~~~~~~~:::]1
H2) The Assignor or Transferor certifies that all statements made in this application and in the exhibits, attachments, or in documents H
•:i~(;?rpo~t~~..b.Y..r~f~r~~(;e..~r~..":l~t~~.a.I.' ..~r~. P..~~..o.f.t~i~..~p"p'li~ti()I1.'.~~~ ..a.r~. t.rtJ~!. (;0":lp'I~t~.' ..c:?rr.e.c:t!. i:l.rI~. O1.a.d.e.. i~. ~.o.?~. f.a.~.h.: i:
i:!9):r.Yp.~~..0.r.F:l~~t.e.d..f\J~01.e ..?f. ~~rty.J\.Lrt.h.()~.e.d..t? ~i~~... .::

:/irstNarn.e.: I:lCl".i~ .... ...... .. ...... ...... ....... ~ r", I: JL~~t..toJ.<iITlE!: ..fJ1 ill~r.. .. . .. .. ) ~lJf.fi.x:.... . ....... ..: :

HaD) Title: Vice President H
i~:s:ig:~~t~:~~:D~~:id:Miil~:;:;;::::;;:::::;;;;:::::;;;;::::::::;;;;;;:;; :::::::::;;:::::;;:::::::::18:1:j::D~t:~:::12i21/0ii;;::::;;::::::::::::::::::::::;; ::::::::::::::::;;;;:::;;:;;::;;;;::::;;::::::::;;;;;;;;::::;;::\

::::;: ~ ~;::::;:;::::::::: ::::: ::::: ::: ::: ::: ::: ;:: :::::::: ::: ::::::: ::: ::: ::::::: ::: ::::::::: ::::::::::::::::::::::.:: ::::::: ::::::::: ::: ::: :::::::::::::: ::: ::::: ::::::::: ::::: ::::::::::::: ::::::: ::::: ::::::::::::::::::: ::::::::;:::::::::: ::::::::.:

AssigneelTransferee Certification Statements

12/22/00 9:37 AM
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•.. Atta~h·~·~~t··T~~';"it'''''''''''''''D';;;'''·''''~·''''''·~·'''''''''''''''''''''''''''''~~'':~;i;;i~~'''''''''''''''''''''''''''''''''i'r""""'''C~~t~~~~::='''''''il
•io~~::--·--·····························.i·];~;·~~~~··········...··········--I~~:~~~~::;~~~1~·~~t~;~~~··~t~~:=~~~·! r·~·;~·~~~·;~~~·~~~· ...····:i

!;~::::l;~;~:;::if:±:::~::j£:~t~~}~ili~~:"if;;~'::::;~~~;JI
: i1ndebtedness :.. .p

................... . :: , . , : ~ ,. ,-, , .-, , .. , ,. - - :: - ,"

\Other.cc....====.d::;1.:2;;/2:::::]~/O~O~=;.;.;c."'- .cc...J:jjE=x=hi:::.b1='t;;4~:An=t=it=ru=S:.:t::cE::X=h=ib=it~ ..cc.... ;.;.;c",-"",",-c.:..~h~7.~?~14~4~9~.4~.O~ =p'~~f~.. '"",:3:1

12/22/009:37 AM
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DESCRIPTION OF TRANSACTION

I. INTRODUCTION

These applications seek Commission approval for the full or partial assignment of
PCS licenses controlled by Cingular Wireless LLC ("Cingular") to subsidiaries of
VoiceStream Wireless Corporation (''VoiceStrearn,,)l in exchange for the full or partial
assignment of PCS licenses by such VoiceStream subsidiaries to subsidiaries of Cingular.
Specifically, Cingular will exchange 10 MHz licenses in the Los Angeles and San
Francisco MTAs for 10 MHz licenses held by VoiceStream in the New York MTA and
in the Detroit and St. Louis BIAs. In each case, only spectrum, not facilities or
customers, is being exchanged. A total of 7 applications are being filed in connection
with this transaction.

These transactions have two major competitive benefits. First, as a result of the
New York, Los Angeles and San Francisco exchanges, Cingular and VoiceStrearn, which
are two of the country's leading CMRS providers, will each acquire spectrum in rruijor
markets where each has previously been unable to offer facilities-based service. 2 The
addition of spectrum in such major markets will enhance the ability of both companies to
serve consumers as truly national CMRS carriers. The Commission has repeatedly found
that such expansion of CMRS systems brings benefits to consumers and is pro
competitive and serves the public interest. Second, Cingular will acquire additional
spectrum in two other major markets, Detroit and St. Louis, where it already has a
presence, thereby facilitating its ability to provide 3G and other advanced services that
require a large amount of spectrum. No spectrum cap implications arise from any of
these exchanges. Moreover, there will be no anti-competitive effects in any market.
Quite the contrary, the exchanges will not eliminate any competitors in any of the

1 The subject application was originally filed with the Commission on December 11,
2000 on paper due to restrictions preventing the submission in the Universal Licensing
System ("ULS") of applications proposing multistep transactions. At that time, there was
a previously filed application pending for transfer of control of Cook InletIVoiceStream
GSM II PCS, LLC ("CIVS II) to VoiceStream. See Public Notice, Lead Application, File
No. 0000216961 (reI. Oct. 24, 2000). The subject assignment application was filed in
contemplation of and was contingent upon the Commission's grant of consent to the
VoiceStream acquisition of CIVS II. That transfer of control has since been granted by
the Commission. See Order, WT Docket No. 00-207, DA 00-2820 (reI. Dec. 13, 2000)
and was consummated on December 14, 2000, and a letter notifying the Commission of
such was filed on December 19, 2000. This application is now being refiled
electronically pursuant to the instructions of Commission staff, and the original paper
application will be withdrawn concurrently.

2 While VoiceStream currently holds or has an ownership interest in BIA licenses within
the Los Angeles and San Francisco MIAs, as discussed below, this transaction would
provide it spectrum for the first time throughout those MIAs.
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affected markets, and will either make possible for the first time or otherwise facilitate
direct competition between these carriers in all the markets involved. Accordingly, the
Commission should approve these applications expeditiously.

II. THE PROPOSED TRANSACTION

On November 1, 2000, Cingular and VoiceStream entered into an "Exchange
Agreement," which provides for a series of related transactions involving the exchange of
various FCC authorizations for PCS.3 Under the terms of this agreement, there will be
three separate sets of exchanges: (1) Cingular spectrum in Los Angeles and San
Francisco will be exchanged for VoiceStream spectrum in New York; (2) Cingular
spectrum in San Francisco will be exchanged for VoiceStream spectrum in S1. Louis; and
(3) Cingular spectrum in San Francisco will be exchanged for VoiceStream's spectrum
in Detroit, all subject to requisite FCC approvals. Each of these exchanges is described
in further detail below.

Upon approval of this transaction, several of the PCS licenses currently controlled
by Cingular and VoiceStream will be disaggregated and, in some cases, partitioned, to
create the licenses that will actually be exchanged. Specifically, 10 MHz of spectrum
from the San Francisco B Block license currently held by Pacific Telesis Mobile Services
LLC ("PTMS"), a subsidiary of Cingular, will be both disaggregated and partitioned into
three parts, creating three new 10 MHz licenses. In addition, 10 MHz of the Los Angeles
B Block license held by PTMS will be disaggregated. Finally, VoiceStream will
disaggregate 10 MHz of spectrum from the A Block license for the New York MTA held
by VoiceStream's subsidiary, Omnipoint NY MTA License, LLC ("Omnipoint NY").

Under the first exchange, Omnipoint NY will assign 10 MHz of spectrum from
the New York MTA to PTMS in exchange for the assignment to Omnipoint NY of 10
MHz of spectrum from the Los Angeles MTA held by PTMS, as well as 10 MHz of
spectrum covering a partitioned portion of PTMS's license for the San Francisco MTA.4

In the second exchange, VoiceStream's subsidiary, VoiceStream PCS II License
Corporation (''VoiceStream PCS"), will assign its license for the E Block in the S1. Louis
BTA to PTMS in exchange for the assignment to VoiceStream PCS of 10 MHz of
spectrum covering the second portion ofPTMS's San Francisco license. 5 In the third
exchange, VoiceStream's subsidiary, CIVS II will assign its license for the F Block in the

3 The licenses that are the subject of this application were granted more than three years
ago and thus, submission of the underlying purchase agreement is not required. See 47
C.F.R. §1.2111(a).

4 This partitioned license will cover the entire San Francisco MTA, except for the San
Francisco BTA.

5 This partitioned license will cover the counties of San Francisco, Alameda and San
Mateo within the San Francisco MTA.

2
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Detroit BTA to PTMS in exchange for 10 MHz of spectrum covering the third portion of
PTMS's San Francisco license. 6

These transactions are summarized in the following chart:

Assignor Call Sign Market Freq. Market Spectrum Being Geographic Area Assignee
No. Block Name Assigned (MHz) Being Assigned

Exchanee 1
Omnipoint KNLF202 MOOI A New York 1850-1855 NewYorkMTA PTMS
NY 1930-1935
PTMS KNLF205 M002 B Los 1870-1875 Los Angeles MTA Omnipoint NY

Angeles 1950-1955
PTMS KNLF209 M004 B San 1870-1875 San Francisco MTA Omnipoint NY

Francisco 1950-1955 excluding the San
Francisco BTA

Exchane:e 2
VoiceStream KNLG83 I B394 E St. Louis 1885-1890 St. Louis BTA PTMS
PCS 1965-1970
PTMS KNLF209 M004 B San 1870-1875 Counties of San VoiceStream PeS

Fmncisco 1950-1955 Fmncisco, Alameda,
San Mateo

Exchane:e 3
CIVS II KNLF970 BI12 F Detroit 1890-1895 DetroitBTA PTMS

1970-1975

PTMS KNLF209 M004 B San 1870-1875 Counties of Santa CIVS II
Fmncisco 1950-1955 Clara, Contra Costa,

Sonoma, Solano,
Santa Cruz, Marin,
Napa, Mendocino,
Lake, San Benito

III. THE PARTIES

VoiceStream is a Delaware corporation headquartered in Bellevue, Washington.
Following the closing of the transfer of control of Cook Inlet Region, Inc., including
CIVS II, to VoiceStream, VoiceStream is qualified to operate and provide PCS service,
and currently controls licenses covering approximately 219 million POPs. VoiceStream
is the only national wireless carrier in the U.S. to own and operate a substantial network
using only the Global System for Mobile Communications ("GSM") technology - the
world's most widely used digital standard. Following its mergers with Omnipoint
Corporation and Aerial Communications, Inc., VoiceStream became the eighth-largest

6 This partitioned license will cover the counties of Santa Clara, Contra Costa, Sonoma,
Solano, Santa Cruz, Marin, Napa, Mendocino, Lake and San Benito within the San
Francisco MTA.

3
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provider of mobile telephony in the United States. 7 VoiceStream is led by a management
team that has decades of collective experience in the telecommunications industry. 8

Cingular is the second largest CMRS provider in the country. It serves more than
19 million customers, and approximately 190 million potential customers, in 38 states,
the District of Columbia, Puerto Rico and the U.S. Virgin Islands. It will have annual
revenues of approximately $12 billion, making it one of the 150 largest companies in the
country, and it combines the considerable wireless expertise of the former CMRS
operations of SBC Communications Inc. and BellSouth Corporation.

IV. STATEMENT OF PUBLIC INTEREST

In applying the public interest test under Section 31 O(d) of the Communications
Act of 1934, as amended, 47 U.S.c. §§310(d), to determine whether a proposed
assignment should be approved, the Commission considers four overriding questions: (1)
whether the transaction would result in a violation of the Act or any other applicable
statutory provision; (2) whether the transaction would result in a violation of Commission
rules; (3) whether the transaction would substantially frustrate or impair the
Commission's implementation or enforcement of the Communications Act or interfere
with the objectives of that and other statutes; and (4) whether the transaction promises to
yield affirmative public interest benefits. 9

7 Annual Report and Analysis ofCompetitive Market Conditions With Respect to
Commercial Mobile Services, FCC 00-289 (reI. Aug. 18,2000) at App. B, Table 3, p. B-5
("Fifth CMRS Reporf').

8 VoiceStream is currently prosecuting applications to effectuate a merger with a wholly
owned U.S. subsidiary of Deutsche Telecom AG ("DT"). See Public Notice, Lead
Application, File No. 000021187 (reI. Oct. 11,2000). Consistent with the procedures
announced in that Public Notice, upon grant of Commission consent to the exchanges
proposed here, VoiceStream will amend its pending merger applications to include the
pertinent new licenses being acquired from Cingular and to delete or modify the
description, as appropriate, of those licenses either being assigned or disaggregated.

9 See Applications ofSBC Communications Inc. and BellSouth Corporation for Transfer
ofControl, WT Docket No. 00-81, Memorandum Opinion and Order, 2000 WL 1455744
at ~~ 12-13 (reI. Sept. 29,2000) ("SBC-BellSouth"); Applications ofAmeritech Corp. and
SBC Communications Inc. for Transfer ofControl, CC Docket No. 98-141, Memorandum
Opinion and Order, 14 FCC Rcd 14712, 14738-39 at ~~49-50 (reI. Oct. 8, 1999)("SBC
Ameritech "); Application of WorldCom, Inc. and MCI Communications Corp. for
Transfer ofControl, Memorandum Opinion and Order, 13 FCC Rcd 18025, 18030-33
~~9-12 (1998) (citing Applications ofNYNEX Corporation and Bell Atlantic Corporation,
Memorandum Opinion and Order, 12 FCC Rcd 19,985, 19,987 at ~ 2 & n.2 (1997) ("Bell
Atlantic-NYNEX"); Applications ofMCI Communications Corporation and British
Telecommunications P.L.C, Memorandum Opinion and Order, 12 FCC Rcd 15,351 at
15,367 ~ 33 (1997).
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Many transfer or assignment applications on their face show that a transaction
will yield affirmative public interest benefits and will neither violate the Communications
Act or Commission rules, nor frustrate or undermine policies and enforcement of the
Communications Act by reducing competition or otherwise. lo Such applications do not
require extensive review and expenditures of considerable resources by the Commission
and interested parties. II This is such a transaction, and the Commission should approve
the assignment applications expeditiously. 12

The proposed assignments fully satisfY the public interest test. By filling in
existing gaps in the national footprints of Cingular and VoiceStrearn, the subject
assignments will enhance each company's ability to compete both with each other and
with other established nationwide operators such as AT&T Wireless Services, Sprint PCS
Group, Verizon Wireless, and Nextel. As the Commission recently reaffirmed,
"operators with larger nationwide footprints can achieve economies of scale and
increased efficiencies compared to operators with smaller footprints.,,13 Such efficiencies
permit companies to offer national rate plans that reduce prices for consumers. 14 The
Commission also pointed out that current trends in the wireless industry - i.e.,
transactions, such as here, which would result in a geographic expansion of an operator's
service areas - will intensifY competition among nationwide providers of wireless
services. IS

Moreover, approval would not result in the violation or frustration of any
statutory provision or the Commission's rules, and would require no waivers. Thus no

10 See In re Applications of Tele-Communications, Inc. and AT&T Corp., Memorandum
Opinion and Order, 14 FCC Rcd 3160 at 116 (1999) (citing In re Applications ofBourbeuse
Tel. Co. and Fidelity Tel. Co., Memorandum Opinion and Order, 14 FCC Rcd 803 (1998));
SBC-Ameritech at 154.

11 See SBC-Ameritech at' 54.

12 The Commission has emphasized that a detailed showing of benefits is not required for
transactions where there are no anticompetitive effects. The Commission stated in In re
Applications ofSouthern New England Telecomm. Corp. and SBC Communications Inc.,
Memorandum Opinion and Order, 13 FCC Rcd 21292 at 145 (1998) ("SBC-SNET'), that, in
the absence of anticompetitive effects, a detailed showing ofbenefits is not necessary in
seeking approval of a merger. Similarly, as the Commission stated in its approval of the
SBC/Telesis merger, where it found that the merger would not reduce competition and that
SBC possessed the requisite qualifications to control the licenses in question, "[a]
demonstration that benefits will arise from the transfer is not . .. a prerequisite to our
approval, provided that no foreseeable adverse consequences will result from the transfer."
In re Applications ofPac. Telesis Group and SBC Communications Inc., Memorandum
Opinion and Order, 12 FCC Rcd 2624 at 12 (1997) ("SBC-Telesis") (emphasis added).

13 Fifth CMRS Report at 10.

14 Id.

15 Id. (citing predictions of industry analysts).
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competitive concerns are raised by the instant transaction and, by strengthening existing
competitors and filling gaps in VoiceStream's and Cingular's footprints, the assignments
will produce substantial public interest benefits.

It haS-been the Commission's general policy "to permit the aggregation of CMRS
spectrum and interests therein up to the limits permitted under the spectrum cap rules,
provided that such aggregation neither reduces actual competition nor stymies the
development of competition in any market. ,,16 Although there is one overlap area in Los
Angeles between CIVS II (the licensee of the F Block PCS license in which VoiceStream
holds a controlling interest) and Cingular, such overlap would give VoiceStream total
spectrum of only 20 MHz, well within the 45 MHz spectrum cap. There is also one
overlap in San Francisco. VoiceStream holds the E Block PCS license in the San
Francisco-Oakland-San Jose BTA. This overlap would also give VoiceStream a total of
only 20 MHz.

Similarly, the additional 10 MHz of spectrum that Cingular will acquire in the St.
Louis and Detroit BTAs will overlap with its cellular licenses in the St. Louis and Detroit
MSAs, as well as certain adjacent RSAs. In each case, however, the overlap would result
in Cingular's ownership ofless than 36 MHz, 17 well below the spectrum cap. IS

Indeed, the effect of the assignments will be to increase competition by adding an
additional licensee in major markets. In particular, in both Los Angeles and San
Francisco, Cingular and its subsidiaries will continue to operate their existing PCS
systems providing the same innovative, high quality services as before. The parties have
proposed to assign only a 10 MHz portion of Cingular's spectrum to VoiceStream. That
10 MHz, particularly when combined with VoiceStream's 10 MHz license for the Los
Angeles BTA and its existing 10 MHz license for the San Francisco BTA, will permit
VoiceStream to provide new competitive CMRS services in addition to those already
being provided by Cingular and its subsidiaries. Similarly, in the three markets where
VoiceStream has proposed to assign spectrum to Cingular, VoiceStream already holds

16 VoiceStream Wireless Corporation, Omnipoint Corporation, Cook Inlet/VS GSM II
PCS, LLC, and Cook Inlet/VS GSM III PCS, LLC; Seek FCC Consent for Transfer of
Control and Assignment ofLicenses and Authorizations, Memorandum Opinion and
Order, 15 FCC Rcd 3341 at ~26 (Feb. 15,2000) ("VoiceStream-Omnipoinf'), citing: In
the Matter of the 1998 Biennial Regulatory Review, Spectrum Aggregation Limits for
Wireless Telecommunications Carriers, Report and Order, 15 FCC Rcd 9219 (1999).

17 In addition to the cellular and PCS spectrum in each area, Cingular is also attributed
with the 900 MHz of spectrum of its subsidiary, BellSouth Wireless Data LLC.

18 While compliance with the spectrum cap does not automatically foreclose the
possibility that an overlap may cause anticompetitive effects, there can be no question in
this case that no such effects will occur. All of the overlaps are located in maj or markets
in which a number of other major competitors are operating, so there is no cause for
concern. To the contrary, the additional spectrum acquired by the Applicants in those
markets will enhance competition, not impair it.

6



FCC FORM 603
Exhibit 1

Page 7 of9

licenses and VoiceStream will continue to provide service provided there. 19 Thus, rather
than decreasing competition, the proposed transaction will increase competition in five
maj or markets. VoiceStrearn, as a national wireless player, will bring innovative services
and pricing options to Los Angeles and San Francisco, while Cingular will do the same in
New York. The introduction of another strong national competitor in each of these
markets may encourage other carriers in the area to offer new services and lower prices,
thus benefiting all consumers. 20

In addition to allowing Cingular and VoiceStream to offer facilities-based service
in new markets, these transactions will also provide Cingular with additional spectrum in
St. Louis and Detroit. Providing this additional spectrum will serve the public interest by
facilitating the Applicants' ability to offer 3G or other advanced services.

The Commission cited similar public interest considerations when it approved
VoiceStream's mergers with Omnipoint and Aerial. Specifically, it agreed that "GSM
subscribers will benefit from the expanded footprint to be offered by VoiceStream, and
that all mobile phone users needing access throughout the nation will benefit significantly
from the creation of another competitor with a near-nationwide footprint.',2i The
Commission again acknowledged that competition would be promoted by development
of an additional nationwide PCS system. 22 Like the VoiceStream-Omnipoint and
VoiceStream-Aerial transactions, the subject assignments constitute another important
step for Cingular and VoiceStream toward achieving nationwide footprints.

For the foregoing reasons, the proposed license assignments will serve the public
interest, convenience and necessity. Accordingly, Cingular and VoiceStream respectfully
request Commission approval of these applications.

V. THE APPLICANTS' QUALIFICAnONS

There can be no question as to the qualifications of Cingular or VoiceStream.
Both parties have been the subject of a number of recent Commission decisions involving

19 In Detroit, Cook InletIVoiceStream GSM III PCS, L.L.C. (CIVS III"), which
VoiceStream now wholly owns, holds the C Block PCS license WPOL262; in St. Louis,
CIVS III holds C Block PCS license WPOL269; and in New York, VoiceStream is only
proposing to assign 10 MHz of a 30 MHz license. It will retain the other 20 MHz.

20 The transaction will also be reviewed by the Department of Justice pursuant to the
Hart-Scott-Rodino Antitrust Improvements Act of 1976.

21 Applications ofAerial Communications, Inc., Transferor, and VoiceStream Wireless
Holding Corp.. Transferee, Memorandum Opinion and Order, 15 FCC Rcd 10089 at ~44
(2000)(" VoiceStream-Aeriaf').

22 VoiceStream-Omnipoint at ~ 32.
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the transfer of control or assignment of various licenses, including PCS licenses, and the
Commission has not hesitated to affirm their qualifications. 23

Pursuant to Section 31 O(b)(4) of the Act, the Commission must determine
whether the public interest would be served by allowing a common carrier licensee to
have indirect foreign ownership that exceeds 25%. Consistent with the Commission's
prior rulings in VoiceStream-Omnipoint and VoiceStream-Aerial, VoiceStream's foreign
ownership remains in compliance with Section 310(b)(4) of the Act and it is thus, a fully
qualified assignee in the subject transaction?4

VI. CONSTRUCTION REQUIREMENTS AND COVERAGE
CERTIFICATION (47 CFR §§ 24.203 and 24.714(0)

Pursuant to Sections 24.203(b) and (c) of the Commission's Rules, licensees of 10
MHz broadband PCS licenses must serve the BTA with a signal level sufficient to cover
one-quarter of the population within five years of being licensed. In the alternative, the
construction requirement may be met through a showing of substantial service in the
BTA within five years of being licensed. Licensees of 30 MHz broadband PCS blocks
must provide adequate service to cover at least one-third of the population in the licensed
service area within five years of being licensed. In addition, within ten years of being
licensed, service must be provided that covers two-thirds of the population within the
licensed service area. 47 CFR §24.203(a).

With respect to the Detroit 10 MHz BTA, the five year construction requirement
was met and, in accordance with Section 24.203(c) of the Commission's Rules, on April
I, 1999, the licensee filed maps and other supporting documents demonstrating
compliance with the five-year build-out requirement. Thus, PTMS would acquire the
Detroit BTA as a fully constructed license with no outstanding performance benchmarks.

With respect to the St. Louis 10 MHz BTA, Voicestream has not met the five-year
construction requirement. It should be noted, however, that the five-year construction
deadline for the license is not until April 28, 2002.

The five and ten year construction benchmarks for the New York 30 MHz MTA
were met by VoiceStream, and the requisite Section 24.203(c) filing was made on April
1, 1999. Thus, pursuant to Section 24.714(f)(2), PTMS would have no additional
performance requirements to meet as a result of acquiring a disaggregated 10 MHz
license throughout the New York MTA.

23 See SBC-BellSouth at'~ 14-17; VoiceStream-Omnipoint at ~13; VoiceStream-Aerial at
~ 16.

24 See FCC Form 175 of VoiceStream PCS BTA I License Corporation for Auction No.
35, Attachment A, filed Nov. 6,2000, amended Nov. 28,2000, and Order, WT Docket
No. 00-207 (reI. Dec. 13, 2000) at ~ 11.
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Finally, with respect to the San Francisco and Los Angeles 30 MHz MTAs,
PTMS met both the five and ten-year build-outs for both MTAs, and documented those
accomplishments as required by Section 24.203(c) in June 2000. VoiceStream certifies,
pursuant to Section 24.714(f)(1)(ii) of the Commission's Rules, that, with respect to the
partitioned areas of the San Francisco MTA, it will satisfY the requirements for
"substantial service," as set forth in 47 CFR § 24.16(a), by the end ofPTMS's original
ten-year license term. With respect to the disaggregated 10 MHz block throughout the
Los Angeles MTA, there would be no additional performance requirements for
VoiceStream to meet, as indicated by Section 24.714(f)(2) of the Commission's Rules.

VII. CONCLUSION

For the foregoing reasons, the Commission should conclude that these
transactions serve the public interest, convenience and necessity, and should grant the
applications expeditiously.
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ENVIRONMENTAL EXHIBIT

Pursuant to section 1.923(e) of the Commission's rules, I the Applicants state that
a Commission grant of this application will not have a significant environmental effect,
as defined by section 1.1307 of the Commission's rules. 2 An assignment of authorization
does not involve any engineering changes and, therefore, cannot have a significant
environmental impact.

I 47 C.P.R § 1.923(e).

2 47 C.P.R § 1.1307.
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PAYMENT OF OUTSTANDING INDEBTEDNESS

With respect to PCS Station KNLF970, which is being assigned from Cook
InletIVoiceStream GSM II PCS, LLC , a subsidiary of VoiceStream Wireless
Corporation, to Pacific Telesis Mobile Services LLC, installment payments required
under the terms of the outstanding loan with the United States government will be paid in
full by the closing of the subject transaction.
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Response to Question 77:

On August 3, 1999, a case entitled Communication Station, Inc. v. 7-Eleven Inc.,
f/k/a Southland Corporation and Southwestern Bell Wireless, Inc., No. 348-178492-99,
was filed in the District Court of Tarrant County, Texas, by a company involved in the
business of prepaid cellular service. The complaint alleges among other things, that
Southwestern Bell Wireless, Inc., which is the general partner of Corpus Christi SMSA
Limited Partnership, violated Texas antitrust law in connection with the sale of prepaid
cellular service. A second amended complaint was ftled on August 2,2000, in which
SBC Communications Inc. ("SBC") and SBC Wireless, Inc., as well as two other
affiliates of SBC, were also named as defendants. Cingular does not consider the
allegations of this case to fall within the scope of disclosures required by Question 77 but
is reporting this case out of an abundance of caution.


